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June 26, 2000

Executive Secretary O O - 0 OS\ V?

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37243

RE: Petition for Authority to Transfer Control of Single Billing Services, Inc. d/b/a
Asian American Association to New Global Telecom, Inc.

Dear Sir:

Enclosed herewith for filing with Tennessee Regulatory Authority, please find an original and
thirteen (13) copies of the petition of Single Billing Services, Inc. to transfer control of Single
Billing Services, Inc. d/b/a Asian American Association to New Global Telecom, Inc. Also

enclosed is a check in the amount of $25.00 for filing fees.

Also enclosed is an exact duplicate of this letter attached to a copy of the petition. Please
stamp the duplicate received, and return same in the self-addressed, stamped envelope.

Should you have any questions or concerns relating to this matter, please contact the
undersigned.

Respectfully submitted,

N, PETERS & CROCKER, P.L.C.
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Petition for Authority to Transfer
Control of Single Billing Services, Inc.
d/b/a Asian American Association

to New Global Telecom, Inc.

Docket No. EXECUTIve SECRETA

52,
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To the Regulatory Authority:

PETITION FOR AUTHORITY TO TRANSFER CONTROL

Single Billing Services, Inc. d/b/a Asian American Association ("AAA") by its attorneys,
hereby respectfully requests, pursuant to Tennessee Code Annotated Section 654112, that the
Tennessee Regulatory Authority ("TRA") immediately approve the transfer of control of AAA
from its current shareholders to New Global Telecom, Inc. ( "NGT") through the sale of AAA’s
stock. AAA is currently certified to provide intrastate telecommunication services in Tennessee. !
The Petitioner requests expedited treatment of this petition in order to permit the consummation

of the transaction without undue delay.

AAA was authorized by the Tennessee Regulatory Authority to provide intrastate
telecommunication services as a reseller effective June 16, 1999.




SINGLE BILLING SERVICES, INC. D/B/A ASIAN AMERICAN
ASSOCIATION / NEW GLOBAL TELECOM, INC.

Tennessee Regulatory Authority

Petition for Authority to Transfer Control

THE PARTIES

1. NGT, a Delaware corporation, is an international facilities-based carrier,
providing wholesale and retail voice and data services worldwide.” The principal office of NGT
is located at:

1600 Jackson Street
Suite 300

Golden, CO 80407
(303) 278-0700

2. AAA is currently authorized as a reseller of intrastate interexchange

telecommunication services in 45 states. AAA’s address and phone number will continue as

follows:

9550 Flair Drive
Suite 409

El Monte, CA 91731
(626) 452-2161

3. Questions about this application should be directed to Patrick D. Crocker:

Patrick D. Crocker

Early, Lennon, Peters & Crocker, P.L.C.
900 Comerica Building

Kalamazoo, MI 49007

(616) 381-8844

(616) 349-8525 (facsimile)

A copy of New Global Telecom, Inc.’s Articles of Incorporation is attached as
Exhibit A.




SINGLE BILLING SERVICES, INC. D/B/A ASIAN AMERICAN
ASSOCIATION / NEW GLOBAL TELECOM, INC.

Tennessee Regulatory Authority

Petition for Authority to Transfer Control

TRANSFER OF CONTROL

4, On May 8, 2000, NGT and the shareholder of AAA entered into a Stock Purchase
Agreement (the "Agreement") whereby NGT will acquire 100 percent of the issued and
outstanding capital stock of AAA. A copy of the Agreement is attached hereto and incorporated
by reference as Exhibit B.

QUALIFICATIONS OF TRANSFEREE

5. NGT is financially qualified to acquire control of AAA and its business. A copy
of NGT’s most recent financial statements is attached as Exhibit C.

6. Under new ownership, AAA will be led by a highly qualified team of
management personnel. Exhibit D contains a brief biographical statement of these individuals.

PUBLIC INTEREST

7. The transfer of control of AAA from its current shareholder to NGT is in the
public interest. The addition of AAA to NGT’s other interests will enhance both NGT and
AAA’s ability to compete in the market for telecommunications services in Tennessee and
elsewhere. The Petitioners will benefit from increased economies of scale that will permit them
to operate more efficiently and thus to compete more effectively.

8. In addition, AAA will have access to the financial resources it needs to introduce
new products and services and to respond to competition in the competitive telecommunications
environment in Tennessee. Over time, consumers in Tennessee will benefit from a greater

number of products and service options, as well as lower prices offered by the Petitioners.




SINGLE BILLING SERVICES, INC. D/B/A ASIAN AMERICAN
ASSOCIATION / NEW GLOBAL TELECOM, INC.

Tennessee Regulatory Authority

Petition for Authority to Transfer Control

WHEREFORE, AAA respectfully requests that the Commission immediately authorize the
transfer of control of AAA from its current shareholder to NGT so that the transaction may

proceed without undue delay.

Respectfully submitted,

Patrick D\@Rfcfa

EARLY, LENNON, PETERS & CROCKER, P.L.C
900 Comerica Building

Kalamazoo, MI 49007

(616) 381-8844

(616) 349-8525 (facsimile)




STATE OF )

N’

SS.:
COUNTY OF )

VERIFICATION

I, Edward Sun, being duly sworn to law, upon his oath deposes and says:

1. I am the President of SINGLE BILLING SERVICES, INC. D/B/A ASIAN
AMERICAN ASSOCIATION and am authorized to verify the foregoing application.

2. I have read the foregoing application, and the statements therein are true of my
own knowledge, except to those matters which are therein stated on information and belief and,

as to those matters, I believe them to be true.

SN

Edward Sun

STATE OF CALIFORNIA )
) SS.
COUNTY OF Los Angeles )

On June 23,2000 . before me, Wen-Lung Steven Chou , Notary Public, p
Edward Sun » personally known to me (or proved to me on the basis of satisfactor,

the person whose name is subscribed to the within instrument and acknowledged to me that he executed .

authorized capacity, and that by his signature on the instrument the person, or the entity upon behalf of whic.
acted, executed the instrument.

& TN WERLUNG STEVEN CHoU S

WITNESS my hand and official seal. n Eoxt Comm. #1117268
R a7 NOTARY sLC. caLkoama U
&/ %« ;' 22 4y comm bawes Py 2000 =
x| v. 18, ¥
s/t’\," N

4 %% WEN-LUNG STEVEN CHOU
g ®  Comm. 71117268

A1 NOTARY BUBLIC . CALISORMA

Los Angeles County

My Comm. Expires Wov 18, 2000
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CERTITICAZE OF INCORPORATION
OF
NEW GLOBAL TELECOM, INC.

* % ¥ &

1. The name of the corporation is New Global Telecom, Inc.

2. The address of its registered office in the State of
Delaware is Corporatisn Trust Center, 1209 Orange Street, in the
City of Wilmiagton, County of New Castle. The name of its

registered agent at such address is The Corporation Trust

Company.

3. The nature of the business cr purrceses teo ke conducrecd
or promoted is to engage in any lawful act or activity for whish
corporacions may he organized under the General Corporation Law

of Delaware.

4. The total number of shares of stcck which the

corporation shall have authority to issue is Two=Hundrad Thaus
{203, 000)

and
and the psr value of each of such shares is Cne-
Hundredth of a Dollar ($.03) amounting in the aggregate o Twe-
Thousand Dollars.

5. The Voting common stock shares whizh the cerporation

shall have authority to issuve is One Kundred Thousand (100, 0uQ)

and the par value of each of such shares is Cne-Hundrecth vs g
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Dollar (§.01) amounting in the aggregate to One Thougand Dollars
(1,000).

€. The Non-Voting common stock shares which the

corporation shall have authority to issue is One Hundred Thousand

(100,000) and the par value of each of such shares is One-

Hundredth of a Dollar ($.01) amounting in the aggregate to One

Thousand Dellars (1,000).

The holders of Voting Ccrmon and Non-Voting Common shall,
upon the issuance or sale of shares of stock of any class

(whether now or hereafter aztherized) or any securities

convertible into such stock, have the right, during such period

of time and cn such conditions as the board of directorz ghall

Presczibe, to subscribe to and purchase such shares or securities

in proportion to their respective heldings of Veting Commeon and

Non-Voting Common, at such price or prices as the becard of

directors may from time to time fix and as may be pernitted by
law.

7. The name snd mailing address of each incerpozater
is as follows:

M.C. Kinnamon Corporation Trust Canter
1209 Orange Street

Wilmington, Delaware 19801
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this corporation and its creditors or any class of them and/or
between this corporation and its stockholders or any class of
them, any court of equitable Jurisdiction within the State of
Delaware may, on the application in a summary way of this
corperation or of any creditor or stockholder thereof or on the
application of any receiver or receivers appoidted for this
Corporation under the provisions of Section 291 of Title 8 of the
Velaware Code or on the application of trustees in dissoluticen or
of any receiver OGr receivers .appointed for this ceorporation under
the provisions of Section 279 of Title § of the Delaware Code
order a meeting of the creditors or class of creditors, and/or of
the stockholders or class of stockholders of this corporation, as
the case may be, to be Summoned in such manner as the said court
directs. 1f a majority in number ITepresenting three-fourths in
value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation, as the
case may be, agree fo any compromise or arrangement and to any
reorganization of this corporation as consequence of such
Compromise or arrangement, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the court to
which the said application has been made, be binding on all the
creditors or class of creditors, and/or on all the stockholders

or class of stockholders, of this cerporation, as the case may

be, and also on this corporation.

1l1. The Corporation reserves the right to amend,

alter, change or repeal any prcvision contained in this

mB
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Certificate of Incurporaticn, in the manner now or hereafter

rescribed by statute, and all rights conferred upon stockholders

herein are grantad subject to this reservatiom.

12. A director of the corporation shall not be
peksonally liable to the corporatien cr its stockholders for
monetary damages for breach of fiduciary duty as a di;ector
except for liability (i) for any breach of the director's duty of
loyalty to the corporatica or its stockholders, (ii) for acts or
omissicns not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174

cf the Delaware General Cor cration Law, or (iv) for an
B Yy

transaction from which the director derived anv improper personal

benefit.

WE, THE UNDERSIGNED, being esch of the incorporators

hereinbefore named, for the purpcse of forming a corporation

pursuant to the General Corporation Law of the State of Delawara,

do make this certificate, hereby cdeclaring and certifying that

this is our act and deed and the facts hercin stated are toua,
and accordingly have hereunto set our hands this 19 day of

September, 1%97.

%7- f. kn«‘?’-’r—r‘ﬁﬁ"

M.C. Kinnamon

M3
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STOCK CONVEYANCE AGREEMENT
BY AND BETWEEN
NEW GLOBAL TELECOM, INC.
and
HELEN SHIH

dated as of

May ¥©2000

EXECUTION COPY

NYA 282151.4




STOCK CONVEYANCE AGREEMENT

- -

s~

+ This STOCK CONVEYANCE AGREEMENT (this "Agreemént") is made and entered into as of
MayﬁfﬂOOO, by and among Helen Shih (the "Seller"), an individual and the sole stockholder of Single
Billing Services, Inc., a Delaware corporation, d/b/a Asian American Association ("SBS" or the
"Borrower") and New Global Telecom, Inc. (the "Purchaser").

- WHEREAS, the Seller is the owner, beneficially or of record, of all of the issued and outstanding
shares of capital stock of the Borrower;

WHEREAS, simultaneously with the execution and delivery of this Agreement, the Purchaser
and MCI WorldCom Network Services, Inc. ("MCI WorldCom") are entering into an Assignment
Agreement (the "Assignment Agreement") dated as of the date hereof, pursuant to which MCI
WorldCom has assigned to Purchaser all of its right, title and interest in and to certain indebtedness and

other obligations due and owing by SBS to MCI WorldCom through the date hereof (collectively, the
"SBS Debt");

WHEREAS, simultaneously with the execution and delivery of this Agreement, the Seller and the
Purchaser are entering into a Stock Pledge Agreement (the "Stock Pledge Agreement") dated as of the
date hereof, pursuant to which the Seller has agreed to deliver, pledge and grant security interests to the
Purchaser in and to the capital stock of SBS and all of the Seller's right, title and interest in respect thereof
or collateral security for all of the SBS Debt;

WHEREAS, simultaneously with the execution and delivery of this Agreement, the Seller and the
Purchaser are entering into an Agreement and Irrevocable Proxy (the "Proxy") dated as of the date
hereof, pursuant to which the Seller has agreed to, among other things, irrevocably constitute and appoint
the Purchaser as the Seller's true and lawful proxy and attorney-in-fact, for and in the name, place and
stead of the Seller, solely to vote or cause to be voted all of the shares of capital stock of SBS: and

WHEREAS, as an inducement to the parties to enter into the Stock Pledge Agreement and the
Proxy and such other documents as shall be necessary to effect the transactions contemplated therein, the
parties have agreed to enter into this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto hereby agree as follows:

Section 1. Acknowledgements. The Seller hereby acknowledges that (a) it is the intention
of the parties that all right, title and interest in and to the voting and economic rights in the capital stock of
SBS being transferred by the Seller to the Purchaser or its designee, including butnot limited to all rights
to profits, dividends or any other distributions, shall be irrevocably assigned by the Seller to the Purchaser

NYA 282151.4




Section 2. Representations and Warranties. The Seller hereby represents, warrants and

- agrees as follows:

(a) Organization and Good Standing. The Borrower is duly organized, validly
existing and in good standing in the state of its incorporation, with full power and authority to own its
properties and carry on its business as it is now operated and carried on by it. The Borrower is duly
qualified or licensed to do business, and is in good standing, in each jurisdiction in which the character or
location of the property owned, leased or operated by it or the business as currently conducted by it in
such jurisdiction makss such qualification or licensing necessary, except where the failure to be so
qualified has no material adverse effect.

(b) Subsidiaries. The Borrower does not own, have any investment in, or control,
directly or indirectly, any subsidiaries, associations, or business entities, and the Borrower is not a
participant in any joint venture or partnership.

(d) Valid Issuance of Securities. The stock that is being conveyed to the Purchaser
hereunder, when conveyed and delivered in accordance with the terms hereof for the consideration
expressed herein, will be duly and validly issued, fully paid and nonassessable.

(e) Compliance with Laws and Other Instruments.

(N The Borrower is currently complying in all materia] respects with and
has at all times complied in all material respects with, and has not received any claim or notice that it is
not in compliance in any material respect with, any provisions of its Certificate of Incorporation, Bylaws
or of any instrument, Jjudgment, order, writ, decree or contract to which jt is a party or by which it is
bound or, to the Seller's knowledge, of any provision of any federal, state or foreign statute, rule or
regulation applicable to the Borrower, including, without limitation, all federal, state, foreign and local
laws relating to occupational health and safety and employment and labor matters. The execution,
delivery and performance of the Agreements and the consummation of the transactions contemplated
hereby will not (A) result in any such violation or be in conflict with or constitute, with or without the
passage of time and giving of notice, either a default under any such provision, instrument, Judgment,
order, writ, decree or contract or an event which results in the creation of any lien, charge or encumbrance
upon any assets of the Borrower or (B) require the Borrower to obtain any consent, approval or action of,
make any filing with, or give any notice to any person as a result or under the terms of. or relieve any

third party of any obligation to the Borrower under any such provision, instrument, judgment, order, writ,
decree or contract.

2) The Borrower has avoided every condition, and has not performed any
act, the occurrence of which would result in the Borrower's loss of any right granted under any license,
distribution agreement or other agreement.

® Capitalization.

N Capital Securities. Immediately prior to the date hereof, all of the issued
and outstanding capital stock of the Company was owned by the Seller and was duly authorized, validly

NYA 282151.4




issued and outstanding, was offered and sold in compliance with all applicable laws and when transferred
to the Purchaser shall be free and clear of all liens and will be fully paid and nonassessable and will not be
subject to any preemptive rights.

2) Options and Other Right. Theré are no outstanding rights (either
preemptive or other) or options to subscribe for or purchase from the Borrower, or any warrants or other
agreements providing for or requiring the issuance or purchase by the Borrower of any capital stock, or
any obligations or securities convertible into or exchangeable, for, or exercisable into, the Borrower's
capital stock or any voting trusts, proxies, agreements or understandings relating to the voting of the
Borrower's capital stock.

(2) Financial Statements.

The Borrower has made available to the Purchaser (i) its unaudited financial statements
(including consolidated balance sheet, statement of operations and statement of cash flows) as of
December 31, 1999 and for the period then ended and (ii) its unaudited financial statements (including
consolidated balance sheet, statement of operations and statement of cash flows) as of March 31, 2000
and for the three months then ended (collectively, the "Financial Statements"). The Financial
Statements have been prepared in accordance with generally accepted accounting principles applied on a
consistent basis throughout the periods indicated, except that the unaudited Financial Statements may not
contain all footnotes required by generally accepted accounting principles. The Financial Statements
fairly present the financial condition and operating results of the Borrower as of the dates, and for the
periods, indicated therein, subject to normal year-end audit adjustments. Except as set forth in the
Financial Statements, the Borrower has no material liabilities, contingent or otherwise, other than 0
liabilities incurred in the ordinary course of business subsequent to December 31, 1999 and (ii)
obligations under contracts and commitments incurred in the ordinary course of business and not required
under generally accepted accounting principles to be reflected in the Financial Statements, which, in both

cases, individually or in the aggregate are not material to the financial condition or operating results of the
Borrower.

(h) Disclosure. The Borrower has fully provided the Purchaser with all the
information that the Purchaser has requested for deciding whether to acquire the Stock and all information
that the Borrower believes is reasonably necessary to enable the Purchaser to make such a decision. No
representation or warranty of the Borrower contained in this Agreement or the exhibits attached hereto or
any certificate furnished or to be furnished to the Purchaser contains any untrue statement of a material
fact or omits to state a material fact necessary in order to make the statements contained herein or therein
not misleading in light of the circumstances under which they were made. The written information
provided to the Purchaser was prepared in good faith.

(i) Changes. Since March 31, 2000, there has not been:
n any change in the assets, liabilities, financial condition or operating
results of the Borrower from that reflected in the Financial Statements, except changes in the ordinary

course of business that have not been, in the aggregate, materially adverse;

2) any damage, destruction or loss, whether or not covered by insurance,

materially and adversely affecting the business, properties, prospects or financial condition of the
Borrower;

3) any waiver or compromise by the Borrower of a valuable right or of a
material debt owed to it;
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: - (4 any satisfaction -or. discharge of any lien, claim, or encumbrance or
payment of any-obligation by the Borrower, except in the ordinary course of business and that isqot
material to the business, properties, prospects or financial condition of the Borrower;

N ) any material change to a material contract or agreement by which the
Borrower or any of its assets is bound or subject;

6) any material change in any compensation arrangement or agreement with
any employee, officer, director or stockholder;

, @) any sale, assignment_ or transfer of any patents, trademarks, copyrights,
trade secrets or other intangible assets;

(8) any resignation or termination of employment of any officer or key
employee of the Borrower; and the Borrower is not aware of any impending resignation or termination
of employment of any such officer or key employee;

©) any mortgage, pledge, transfer of a security interest, or lien, created by
the Borrower, with respect to any of its material properties or assets, except liens for taxes not yet due or
payable;

(10)  any loans or guarantees made by the Borrower to or for the benefit of its
employees, officers or directors, or any members of their immediate families, other than travel advances
and other advances made in the ordinary course of its business;

(11)  any issuance, sale or purchase of options or rights to subscribe to, or
entrance into any contracts or commitments to issue, sell or purchase, any shares of its capital stock or
other equity interests;

(12)  any declaration, setting aside or payment or other distribution in respect
to any of the Borrower's capital stock, or any direct or indirect redemption, purchase or other acquisition
of any of such stock vy the Borrower;

(I13)  any declaration or payment of any dividend or other distribution of the
assets of the Borrower;

(14)  to the Seller's knowledge, any other event or condition of any character
that might materially and adversely affect the business, properties, prospects or financial condition of
the Borrower; or

(15)  any arrangement or commitment by the Borrower to do any of the things
described in this Section.

) No Conflict of Interest. The Borrower is not indebted, directly or indirectly, to
any of its officers or directors or to their respective spouses or children, in any amount whatsoever other
than in connection with expenses or advances of expenses incurred in the ordinary course of business
which amount does not in the aggregate exceed $5,000. None of the Borrower's officers, directors or
stockholders, or any members of their immediate families, are, directly or indirectly, indebted to the
Borrower or, to the Seller's knowledge, except as set forth in Schedule 2(j) attached hereto, have any
direct or indirect ownership interest in any firm or corporation with which the Borrower is affiliated or
with which the Borrower has a business relationship, or any firm or corporation which competes with the
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Borrower except that officers, directors and/or stockholders of the Borrower may own stock in (but not

«exceeding 1% of the outstanding capital stock of) any publicly traded company that may compete with the
Borrower. Except as set forth in Schedule 2(j), none of the Borrower's officers or directors or any
members of their immediate familics are, directly or indirectly, interested in any material contract with
the Borrower. The Borrower is not a guarantor or indemnitor of any indebtedness of any other person,
firm or corporation. !

(k) Tax Returns; Other Fees. The Borrower has filed all tax returns and reports that
are required to be filed by law and has paid all taxes and other fees and regulatory surcharges that have
become due, and made adequate provision for the payment of all taxes and other fees and regulatory
surcharges that will become due, under applicable foreign, federal, state or local governmental law or
regulations with respect to the periods of which such returns and reports were filed. The Borrower has
not received any notice of any additional assessments since the date of such returns and reports, and has a
good faith reason to believe that there will not be any additional assessments.

M Title to and Sufficiency of Assets.

1) The Borrower owns its property and assets free and clear of all
mortgages, liens, loans and encumbrances, except such encumbrances and liens which arise in the
ordinary course of business and do not materially impair the Borrower's ownership or use of such
property or assets. With respect to the property and assets it leases, the Borrower is in compliance with
such leases and holds a valid leasehold interest free of any liens, claims or encumbrances. The

Borrower is in compliance with all material terms of each material lease to which it is a party or
otherwise bound.

2) The tangible property and assets owned and/or leased by the Borrower
(1) constitute all assets used by it in and necessary for the conduct of its business and (ii) are in good
condition and repair, ordinary wear and tear excepted.

(m) Intellectual Property. The Borrower owns or possesses sufficient legal rights to
all patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses, technology, know-
how, information and proprietary rights and processes necessary for its business (collectively,
"Intellectual Property") without any conflict with, or infringement of, the rights of others, except the
failure to own or license which could not be expected to have a material adverse effect. There are no
outstanding options, licenses or agreements of any kind relating to the foregoing, nor is the Borrower
bound by or a party to any options, licenses or agreements of any kind with respect to the Intellectual
Property of any other person or entity other than such licenses or agreements arising from the purchase of
"off the shelf" or standard commercial products. The Borrower has not received any communications
alleging that the Borrower has violated or, by conducting its business, would violate any of the
Intellectual Property of any other person or entity, and the use of such Intellectual Property by the
Borrower does not infringe on the rights of any person or entity, except for such claims and infringements
that, in the aggregate, do not have and could not be expected to have a material adverse effect. No claim
has been asserted and is pending by any person challenging or questioning the use of any Intellectual
Property or the validity or effectiveness of any Intellectual Property, nor does the Borrower know of any
valid basis for any such claim. The Seller is not aware that any of the Borrower's employees is obligated
under any contract (including licenses, covenants or commitments of any nature) or other agreement, or
subject to any judgment, decree or order of any court or administrative agency, that would interfere with
the use of such employee's best efforts to promote the interest of the Borrower or that would conflict with
the Borrower's business. To the Seller's knowledge, neither the execution or delivery of this Agreement,
nor the carrying on of the Borrower's business by the employees of the Borrower, nor the conduct of the
Borrower's business as proposed, will conflict with or result in a breach of the terms, conditions or
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provisions. of, or constitute a default under, any contract, covenant or instrument under which any such
employee is now obligated. The Seller does not believe it is or will be necessary to use any inventions of
any of its employees (or persons it currently intends to hire) made prior to their employment by the

Borrower. ~— : T

_ : (n) .- - Permits. The Borrower has all franchises, permits, licenses and any similar
authority necessary for the conduct of its business, the lack of which could materially and adversely affect
the business, properties, prospect or financial condition of the Borrower. The Borrower is not and has not
received notice that it.is in default in any material respect under any of such franchises, permits, licenses
or other similar authority.

(0) Litigation. There is no suit, claim, action, proceeding or investigation pending
or, to the actual knowledge of any of the Seller threatened against or relating to or affecting the Borrower
or any of its assets or properties at law or in equity or before any governmental authority or
instrumentality or before any arbitrator of any kind and, to the Seller's actual knowledge, there is no
reasonable basis for any such suit, claim, action, proceeding or investigation. The Borrower has not been
a party to any such suit, claim, action, proceeding or investigation during the past two years involving its
business, assets or properties, nor has any such suit, claim, action, proceeding or investigation been
threatened in writing by or against the Borrower.

(P Employee Matters. The Borrower is not bound by or subject to (and none of its
assets or properties is bound by or subject to) any written or oral, express or implied, contract,
commitment or arrangement with any labor union, and no labor union has requested or, to the knowledge
of the Borrower, has sought to represent any of the employees, representatives or agents of the Borrower.
There is no strike or other labor dispute involving the Borrower pending, or, to the knowledge of the
Seller, threatened, which could have a material adverse effect, nor is the Seller aware of any labor
organization activity involving the Borrower's employees. The employment of each officer and employee
of the Borrower is terminable at the will of the Borrower. To the knowledge of the Seller, the Borrower
has complied in all material respects with all applicable state and federal equal employment opportunity
laws and with other laws related to employment.

()] Employee Benefit Plans. The Borrower does not have or contribute to any
Employee Benefit Plar. as defined in the Employee Retirement Income Security Act of 1974, as amended.

() Transaction Costs. There are no costs, fees or expenses that will be payable by
the Borrower in connection with this Agreement, including without limitation, broker's, finder's or
placement fees or commissions, and fees of other professionals.

(s) Governmental Regulations. The Borrower is not a "holding company," or a
"subsidiary company" of a "holding company" or an "affiliate" of a "holding company,” as such terms are
defined in the Public Utility Holding Company Act of 1935, as amended; nor is the Borrower an
“investment company," or an "affiliated person” or a "principal underwriter" of an "investment company,"
as such terms are defined in the Investment Company Act of 1940, as amended.

(t) Illegal Payments. None of the Borrower or any of its employees, directors,
officers or agents has made any payment of funds of any of such entities or received or retained any funds
in violation of any law, rule or regulation.

(v) Corporate_Documents. The Certificate of Incorporation and Bylaws of the
Borrower are in the form provided to counsel for the Purchaser. The copy of the minute books of the
Borrower provided to the Purchaser contains minutes of all meetings of directors and stockholders and all

NYA 282151.4




-actions-by. written censent without a meeting by the directors and stockholders since the date of
‘incorporation and reflects all actions by the directors (and any committee of directors) and stockholders
with respect to all transactions referred to in such minutes accurately in all material respects. The stock
transfer ledgers and otber similar records of the Borrower as made available to the Purchaser prior to the
execution, of this Agreement accurately reflect all record transfers- prior to the execution -of -this
Agreement in the capital stock of the Borrower. ' v

(v) Environmental and Safety Laws. The Borrower is not in violation of any
applicable statute, law or regulation relating to the environment or occupational health and safety, and to
the Seller's knowledge, no material expenditures are or will be required in order to comply with any such
existing statute, law or regulation. .

(w) Offering. The offer, sale and issuance by the Seller of its capital stock of the
Borrower as contemplated by this Agreement are exempt from the registration requirements of the
Securities Act of 1933, as amended, and any applicable state securities laws, and neither the Seller nor
any authorized agent acting on its behalf will take any action hereafter that would cause the loss of such
exemption.

x) Minute Books. The copy of the minute books of the Borrower made available to
the Purchaser's counsel contains true and complete minutes of all meetings of directors and stockholders
and all actions by written consent without a meeting by the directors and stockholders since the date of
incorporation and accurately reflects all actions by the directors and stockholders with respect to all
transactions referred tc in such minutes in all material respects.

y) Marketing Rights. Except as set forth on Schedule 2(y) attached hereto, the
Borrower has not granted to any third party any material rights to license, market or sell its products or
services to any other person. Except as set forth on Schedule 2(y), the Borrower is not bound by any
agreement that materially affects the Borrower's exclusive rights to develop, market, license or sell its
products or services.

(z) Outstanding Indebtedness. Set forth on Schedule 2(z), is a true and correct list of
all outstanding debt of SBS, including but not limited to all trade debt, and the same constitutes all
outstanding indebtedness of SBS as of the date hereof.

(aa)  Directors. Set forth on Schedule 2(aa) is a true and correct list of all directors of
the Borrower immediately prior to the date hereof. As of the date hereof, all of the directors set forth on
Schedule 2(aa) shall have resigned from his/her position as director of the Borrower.0

(bb)  Pledge Agreement. As of the date hereof, the Seller and the Purchaser have
executed that certain Stock Pledge Agreement dated the date hereof with respect to the capital stock of
SBS, and the same is in full force and effect.

Section 3. Consideration . In consideration for the transfer by the Seller of the capital stock
in SBS, the Purchaser hereby agrees to (a) enter into a mutually acceptable employment agreement with
the Seller, (b) issue up to 1,428,571 shares of the Purchaser's common stock to the Seller if certain
performance targets are achieved for the 15-month period following the date hereof, (c) issue $500,000
worth of the Purchaser's common stock to the Seller based upon a $5.21 per share price subject to certain
adjustments, (d) provide up to $2,000,000 in working capital to SBS, (e) provide management services to
SBS, (f) provide credit support to the Seller in respect of the Seller's guaranty of certain obligations of
SBS, including substituting the Purchaser's guaranty for that of the Seller and (g) enter into certain
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agreements and contracts with Seller's affiliates regarding, inter alia, the delivery of telecommunications
services. .

Sectign 4. Attorney-in-Fact. In furtherance of the Seller's obligations to the Purchaser, the
‘Seller hereby irrevocably constitutes and appoints the Purchaser as the Seller's true and lawful proxy and
attorney-in-fact, for and in the name, place and stead of the Seller, with full power of substitution, in the
Seller's name or otherwise, to file claims (of every nature or kind) or take any action or institute, maintain
or discontinue any action, suit or other proceeding, in any such case, in its own name or in the Seller's
name, which the Purchaser may deem to be necessary or advisable in its own sole and complete
discretion.

Section 5. Conditions to Transfer. The transfer of capital stock from the Seller to the
Purchaser described herein shall automatically occur without any further action by any party to this
Agreement or the Borrower as of the date that the Purchaser shall provide written notice to the Seller of
the receipt by the Purchaser of all necessary or required governmental and/or third party consents and
approvals, as determined by the Purchaser in its sole and absolute discretion, for the transfer of the capital
stock from the Seller to the Purchaser without the loss of rights or benefits presently held by SBS and
used in its business.

Section 6. Further Assurances. The Seller hereby agrees to execute and deliver and/or
cause to be executed and delivered all such other instruments, documents or other consents as shall be

required by the Purchaser and/or its counsel in order to effectuate and carry out the terms and conditions
of this Agreement.

Section 7. Counterparts. This Agreement may be executed in any number of counterparts
which together shall constitute one instrument.

Section 8. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California without regard to conflicts of law principles.

Section 9. Survival. The representations, warranties, covenants and agreements made
herein shall survive any investigation made by any Purchaser and the closing of the transactions
contemplated hereby.

Section 10. Successors and Assigns. Except as otherwise provided herein, the provisions
hereof shall inure to the benefit of, and be binding upon, the successors, assigns, heirs, executors and
administrators of the parties hereto. Nothing in this Agreement, express or implied, is intended to confer
upon any party other than the parties hereto or their respective successors and assigns any rights,

remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided in
this Agreement.

Section 11. Notices, Etc. All notices and other communications required or permitted
hereunder shall be in writing and shall be mailed by registered or certified mail, postage prepaid, or
otherwise delivered by hand or by messenger, addressed (a) if to the Purchaser, to the Purchaser's address
as set forth on the signature page hereto or at such other address as the Purchaser shall have furnished in
writing to the Seller or (b) if to the Seller, to the Seller's address as set forth on the signature page hereto
or at such other address as the Seller shall have furnished in writing to the Purchaser. All notices and

other communications mailed pursuant to the provisions of this Section shall be deemed delivered when
mailed.
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Section 12. Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, the parties agree to renegotiate such provision in good faith. In the
event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,

-then (a) such provision shall be excluded from this Agreement, (b)‘t‘he_ balance of the Agreement shall be
interpreted as if such provision were so excluded and (c)the balance of the Agreement shall be
enforceable in accordance with its terms.

Section 13. Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party under
this Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting
party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or
of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or
default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any
waiver, permit, consent or approval of any kind or character on the part of any party of any breach or
default under this Agreement, or any waiver on the part of any party of any provisions or conditions of
this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such

writing. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be
cumulative and not alternative.

Section 14. Indemnification. The Seller shall indemnify, defend and hold harmless the
Purchaser and its officers, directors, stockholders, employees and agents from and against any and all
losses, costs, damages, liabilities and expenses arising from claims, demands, actions or causes of action,
including but not limited to legal fees, arising out or in connection with any misrepresentation or breach
or default in connection with any of the representations, warranties, covenants and agreements given or
made by Seller in connection with this Agreement and the transactions contemplated herein.

Section 15. Term. This Agreement shall be terminable at any time at the sole and absolute
discretion of the Purchaser.

Section 16. Transfer. All of the rights and obligations of the Purchaser described herein, may
be transferred or assigned by the Purchaser to any person or entity at any time.

NYA 282151.4




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their proper and duly authorized officers as of the day and year first above written.

SELLER:

(Moo

Helen Shih
Address: 2760 ‘b//;?w ST

FPAsadEvy, CH 7y
PURCHASER:

NEW GLOBAL TELECOM, INC.

By:
Name:
Title:
Address:

10
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SCHEDULE 2 ()

Conflicts of Interest

Marty Shih

800777CLUB, Inc.

Asian American Network, Inc.
ABC Management Co.,LP
Asian Business Communication

Shareholder

Helen Shih

Single Billing Services, Inc.
800777CLUB, Inc.

ABC Management Co., LP
S.W.F. Telemarketing, Inc.

[Edward Sun

800777CLUB, inc.




« SCHEDULE 2 (2)

Schedule of SBS Debt (Excluding Accounts Payable) as of 3/31/00

Accounts Payable WCOM $ 1,775,490.79
Note payable -WCOM (AP) $ 6,501,072.46
Notes Payable WCOM (ANI) 3 2,182,281.00
Notes Payable-Factor 3 817,719.00

$ 11,276,563.25 *
Accrued Payroll $ 31,881.62
Payroll Tax Payable $ 38,734.17
Telecommunication Tax Payable $ 43,068.93
USF Tax Reserve $ 760,714.99 **
Note to Santa Monica Bank $ 399,296.67

$ 1,273,696.38
Notes Payable Gold $ 998,524.55 ***
Due to 800-777 Club $ 50,200.00
Due to AAA 3 3,231.41

$ 53,431.41
Total $ 13,602,215.59

*This is the amount reportedon the 3/31/00 SBS balance sheet. The amount did not tie to the worksheet
provided by WCOM. Jim Martineg is going to provide a schedule that reconciles the SBS number to the
WCOM number. This schedule also needs to be calculated as of the closing date so that we can

make any adjustments to reconcile the final WCOM number to the final SBS number.

**The amount on the SBS 3/31/00 balance sheet is $610,714.99. The final number listed here is an
estimate.

*** This number is reported on as $750,000 on the SBS balance sheet but is estimated here to
amount to include interest and $200,000 of SBS/Gold debt that is on the AAA balance sheet.

Based on "Unaudited Financial Statement" which was provided by SBS Accounting
division, Mr. Sam Francis prepared this Schedule of SBS Debt as of 03/31/00. Fi%
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NEW GLOBAL TELECOM, INC,

CONSOLIDATED BALANCE SHEETY
For the Pariod Ending 12/31/99
CURRENT ASSETS:
CASH 9,307,375
RESTRICTED CASH 228,256
ACCOUNTS RECEIVABLE | 23,111,284
PREPAID EXPENSES & OTHER CURRENT ASSETS 620,305
TOTAL CURRENT ASSETS 33,267,220
LONG TERM ASSETS:
PROPERTY & EQUIPMENT 23,431,140
LESS: ACCUM. DEPR & AMORT, _(5,157.798)
NET PROPERTY & EQUIPMENT 18,273,344
DEPOSITS & OTHER ASSETS: 1,790,243
ITOTAL ASSETS 53,330,808 |
LIABILITIES & STOCKHOLDERS EQUITY:
CURRENT LIABILITIES:
ACCOUNTS PAYABLE 13,368,290
ACCRUED LIABILITIES 19,566,553
ACCRUED INCOME TAX 1,767,257
NOTES PAYABLE-CURRENT 3,825,241
CAPITAL LEASE-CURRENT 1,473,962
INTEREST PAYABLE 773,201
SHORT-TERM DEFERRED REVENUE 1,447.883
TOTAL CURRENT LIABILITIES 42,211,387
LONG TERM LIABILITIES
LONG TERM NOTES PAYABLE 8,062,353
CAPITAL LEASE PAYABLE 2,859,224
LONG-TERM DEFERRED REVENUE 0
TOTAL LONG TERM LIABILITIES 8,921,577
[TOTAL UABILITIES 51,132,964 |
STOCKHOLDERS EQUITY:
COMMON STOCK - VOTING 1,003
COMMON STOCK - NONVOTING 12
ADDITIONAL PAID IN CAPITAL 261,398
RETAINED EARNINGS (5,114,775)
CURRENT YEAR PROFIT (LOSS) 7,050,208
TOTAL SHAREHOLDERS EQUITY 2,197,846
ITOTAL LIABILITIES & STOCKHOLDERS EQUITY 53,330,810 |

New Global Telecom Confldential Consolidated BS SUM

£ Uud/u04
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Officers:

Richard C. Grange
Brian Johnson
Edward DeMent

Lee Story

Bradley K. Grunewald
Max Hagan

Board of Directors

Richard Grange
Bradley Grunewald
Max Hagan

Brian Johnson
Edward DeMent
Lee Story

Henry Chan

Jason Block

Joel Peterson

New Global Telecom, Inc.

President and Chief Executive Officer

Senior Vice President/Chief Financial Officer

Senior Vice President-Business Development and Sales
Senior Vice President-Operations

Vice President of Business Development

Vice President-Sales
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Officer Biographies

Richard C. Grange, President and Chief Executive Officer. Mr. Grange has 17 years
of management experience in the long distance telecommunications industry. Prior to
Jjoining the Company in 1998, Mr. Grange served as President and CEO of Meridian
Telecom International, a provider of non-traditional international call termination and
international operator services, which he founded in 1996. From 1995 to mid-1996, he
served as President of Technology Resource Group (TRGI), an intemnational call back
carrier, with respect to which he successfully completed a management buyout. From
1989 to 1995, Mr. Grange owned and operated Diglink Communications, a provider of
domestic bypass services, and Voxcom, a developer and operator of P.C.-based
automated operator and voicemail systems. Mr. Grange began his telecommunications
career in 1982 when he co-founded TMC of Colorado where he was Executive Vice
President and Chief Operating Officer.

Brian Johnson, Senior Vice President / Chief Financial Officer. Mr. Johnson, who
recently joined the Company, has over 18 years of senior executive leadership in the
financial and operational arenas of start-up, mid-sized and multi-billion dollar corporate
settings and in transactional investment banking (specialized corporate finance and M&A
engagements). An attorney and CPA who began his professional career with Arthur
Andersen & Co., Mr. Johnson has served as CFO of public companies in the electronic
security, cable TV and oil and gas industries. He brings an extensive background in
negotiating, closing and integrating acquisitions. In 1998 Mr. Johnson served as COO
and then CEO of an early-stage, high-spced, wircless, Internet access company.
Previously he served in Senior Vice President roles in acquisitions and field service with
ADT Security Services, a $2 billion provider of clectronic security services to over 1.8
million customers, from Dec. 1995 through 1997 (when it was sold to Tyco Int’l. in a $6
billion merger). From 1993 through 1995 M. Johnson was Executive Vice President and
CFO of Alert Centre, Inc., which he co-led through a post-bankruptcy rebuild and an
eventual merger with ADT.

Edward DeMent, Senior Vice President — Business Development & Sales. Mr.
DeMent has 18 years of business and technical experience in the telecommunications
industry. Prior to joining the Company, Mr. DeMent served as Director of Operations of
US WATS, Inc. from November 1995 until February 1998, where he oversaw the
strategic redesign of the existing regional network. Mr. DeMent served as Manager of
Engineering and Research and Development at ATX Telecommunications, a full service
teleccommunications company from 1989 to 1994, and also worked in Research and
Development for Allnet Communications. Mr. DeMent was among the first to utilize SS-
7 technology in a long distance network and to install a functional SONET ring within
Philadelphia. Mr. DeMent began his telecommunications career with MCI in 1982,
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Lee Story, Senior Vice President — Operations. Lee Story, who recently joined the
Company, brings over 13 years of sales and engineering experience in the
telecommunications industry. Most recently, Mr. Story designed and implemented the
US business plan for a subsidiary of a Japanese retail carrier, Pacific Telecom, which
included the installation of a California-based network to attract both wholesale and retail
wraffic. Previously, Mr. Story was President of a subsidiary of US Wats, Inc. where he
developed a profitable revenue channel that helped transform a regional carrier to a
national carrier. Prior to entering the long distance business, Mr. Story was involved in
the local telecommunications business where he was instrumental in developing the
initial customer base and designing products for ICG Communications Group in northern
Califomia. His telecommunications career began in 1986 with Pacific Bell where he had
various responsibilities including the design and implementation customized voice and
data contracts for government agencics and extensive switch replacements and network
upgrades that were necessary in the early stages of deregulation.

Bradley K. Grunewald, Vice President of Business Development. Mr. Grunewald has
15 years of international business experience, with nine years in the telecommunications
industry. In 1991, Mr. Grunewald served as Vice President of Sales and Marketing for
North Star, an international value-added reseller of Summa Four Central Office switches
specializing in enhanced IVR applications. In 1992, Mr. Grunewald and the other
members of the North Star team formed Riktel Telecommunications, a switch based
service bureau in Egypt. After sclling his shares in Riktel, Mr. Grunewald joined
Technology Resource Group in Sept. 1994 as Director of Intermational Business
Development where, in 1995, he and Richard Grange began developing a non-traditional,
international carrier business.

Max Hagan, Vice President — Sales. Mr. Hagan has been involved in various
businesses outside of the telecommunications sector prior to joining the Company. His
experience includes sales and other strategic business development responsibilities in
carly stage companies that he has translated effectively in telecommunications by being
the primary interface with AT&T in maintaining and growing all aspects of this
relationship. Recently he concluded negotiations with AT&T to start yet another
strategic relationship where the Company will be the first outside contractor to manage a
specific portion of AT&T’s network.




